
.--

PART III - To I. Conoo'.t.d bv TI'II".f....
8. Transferee is: (Check one)

0 Individual 0 Partnership I!l CorporatiOn 0 Unincorporated Assoc lalion

9. Attach as Exhibit No. III a statement of transferee's principal business.

10. Attach as Exhibit No. III a statement of the busineSSes, employment, or activities, other than communications

in which individual transferee, each member if a partnership, and all principals if a corporatiOn, are engaged, giving:

(a) nature of activiTY: (b) locaTiOn of activity; and (c)hours devoted to each acTivify.
Place an ·X· I"l the apprODrlate colI,mn. YES Nb

11. Is individual transferee or if partnerShip each member of partnershiD. a citiZen of the United States? ..
12. Is transferee or Ini partv to this aDDliCation a reDresentative of an alien or of a for.ian aov.rrment? ..
13. If transferee is a partnership, attach as EXhibit No. one copy, proper¥ certified of the partnersh ip

aoreement or if oral complete details thereof. N/A
14. If transferee is a CorporatiOn (including joint stock companies) or AssociatiOn, answer the following:

, a. Under laws of what State or Country is it organiZed? England and Wales
(1) Attach as EXhibit No. IV a certified copy of the Articles of Incorporation

(charter) if not heretofore on file with the CommissiOn.

(2) Attach as Exhibit No. V the names, addresses and percentages of stock held

by all principals of the corporation and by all stOCkholders owning andlor voting 10 percent or

more of transferee's stock.

b. Is art</ director or officer an alien? See 'Rvhihit 'TT .. X
c. Is more than one - fifth of the capITal stock owned of record, or rn1III it be voted, by aliens or their

representatives, or by a foreign goverrTnent or representatives thereof, or by a corporatiOn or~niZed X
under the laws of a foreian aoverrTnent? See Exhi it V! ~

d. Is transferee directly or indirectly controlled by ~ other corporation? ..
If "YES,- give in EXhibit No. the names and addresses of all such controlling corporations }(

to and including organiZations having final control and f~nsill for each all the information requested in

14 a thru c above.

e. Is transferee directly or indirect¥ controlled by Inf other corporation of which any officer or more :xthan one-fourth of the directors are aliens? See Exhibit VI ..
f. Is more than one- fourth of the capital Stock of any controlling corporation owned of record, or

rn1III it be voted by aliens or their representatives, or by a foreigIT goyerrTnent or representat~e t.hereof, .:X
or by art</ corporatiOn oraaniZed under the laws of a foreian aoyeMment? See Exh~b~t VI ..

1S. Is transferee directly or indirect¥ interested in or affiliated with a"'l entity or person engaged in the business of
providing a public land line message telephone service?

VII
~

If "YES,· and transferee is not a land line telephone carrier, attaCh as Exhibit No. X
a statement relatino the facts.

16. If permittee or licensee holds any Multipoint DistributiOn Service CMOS or MVlDS) authoriZatiOns, is transferee directly
or indirectly interested in or affiliated with, or has 'easing arrangements with a cable television company? U/A ..If "YES,· submit as EXhibit a description of the relationship and a map showing overlap

of boundaries of cable franchise area and MOS statiOn's protected service area, if any.
n. Has transferee or ~ parfy to this application had any station authoriZatiOn revoked or had any application for ...

constru~s~n .gr.rg'it, I~~n~:lt o~renewal denied by ~~~isS~ Pi :xIf "Y .. tt h is xh' 3'st nt re/at all the ertinent circumstances.
18. Has a"'l court finally adjudged the transferee, or any person directly or indirect¥ controlling the transferee,

gUilty of unlawfUlly monopoliZing or attempting unlawfully to monopoliZe radio communication, directly

or indirectly, through control of manufacture or sale of radio apparatus, exc lusive traffic arrangement, or a"'l .. :x
other means or of unfair methods of competitiOn?

If "YES· attach as EXhibit No. a statement relatina the facts.
19. Has the transferee, or any party to this applicatiOn, or Inf person direct¥ or indirect¥ controlling the

transferee ever been convicted of a crme for which the penalty i'nposed was a fine of $500 or
more, or an mprisorTnent of six months or more? ~ :x

If "YES· attach as EXhibit a statement relatina the facts.
20. Is transferee, or any person direct¥ or indirect¥ controlling the transferee, present¥ a party in any matter

referred to in Items 17, 18, 19? .. X
If "YES· attach as EXhibit No. VIII a statement relatina the facts.

21. Is transferee directly or indirectly, through stock ownership, contract, or otherwise interested in the X
ownership or contrOl of any other radiO statiOns licensed by this CommissiOn? ..

If -VES" give: (I) call sign and service; (b) location; and (c) name of licensee below.

See Exhibit IX--
FCC 7v4 - Page 2
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PART III _ continued. Place an ·X" In tl'll aeeroenate COI~~,

22. Has apphcant ever been directly or indirectly interested in tl'le Gwnersh~' or control of any radio stations omer

than those stated in 2 1 above'
If "YES," give: (a) call Sign and serviCe; (b) lOcatiOn; and (c) M'Tle of hcensee below.

See Exhibit IX X

23. Will transferee propose any of the follow~~_Cbanges, after the transfer of control is authoriled (see Instruction

F):

a. Changes in the services cUTently offered?
If "YES· attlCh IS E)(hibit No. -- I brief statement of the proposed chanaes.

b. Changes in techniCal personne~ maintenance or repair of facilities?
If "'YES: attlCh as Exhibit No. a descriptiOn of positiOns to be changed and specific

arranaements for prompt maintenance or rep'ar,of facilitieS. ,
c. Changes in the management or personnel" responsible. for the operatiOn of the statiOn'

, If "YES,· in EXhibit No. - describe the manner in whiCh the proposal will operate, and

list present positions of responsibility to be changed and proposed positiOns and divisiOn of

responsibility, including hours of physical supervisiOn. (When responsibilities are to be divided

with Ir"I other busineSS, give Nm8 and address of owner Of each such business and submit

CODV of work ina aareernent).
24. If transferee is a corporation, is stock of transferee to be sold after this cons.nt is issued for any purpose?

If "YES· explain DurPose in EXhibit No.

25. Does transferee now hold "'" obligatiOns of liCensee corporation?
If "YES,· in EXhibit No. describe the Obligations, methods by whiCh acQuir.d, and the

dates on whiCh thev were obtained.
26. Does local or state law r'Quire IIny authoriZation to transfer the control of the facilities and/or operatiOns involved

~~ ~
If "'YES· attach as EXhibit No. a sinOle c.rtified COpy of such authoriZation.

27. a. Is transfer•• personally flmililr with the provisions of the CommissiOn's Rules gov.rning the serviCe whiCh are

the subject of this IDDliCatiOn? ~ X

I

~
I
,

b. Has transferee eXlmined the Subject facilities and determined that construction and operatiOn is in comph

ance with current authoriZltlons and the Commission's Rules?

28. Attach as' Exhibit No. X a complete statement, setting forth facts whiCh show hOw the instant

proposal will be in the publiC interest, and disclOs ina... all .relationships, Iffiliations' or connectiOn
f
s between the

transferee and current or prospective subscribers. Ihe Sfateme'lt Should contain the Nm8S 0 anv corrmon
stOCkhOlders, QffiCers, airectors, .,nolOVies or individulls clOseti related to the management or COntrol Of
the facilitieS of the transfer.e Ihd 'hi subscrib.r.

29. If corporate permittee or licensee holds "'" authoriZations for Part 2 1 statiOns, answer (I) and (b) below:

a. Does authoriZatiOn involve facilities that hIVe not b.en constructed?

If ,"YES./ does transfer.e r.pr.sent Ihat it has~, or hiS reasonable ,assurll:iC
h

e that it will h",e, the
abll!TV 10 me.t the ,.xpect!.!!, CO,$.!..O .J:..~nstrUCIInQ anv SUCh Jacmtlls wit In the constructIOn
p.riOd and the estmated .Io\U.erat.ow .......ns.s for tw&lve monthS'?

~ X

I

I

30. Does transferee represent that the informatiOn given in Part III of this applicatiOn is true and correct!. inCluding any ..
c:p!.'tracts nr other instr"""nts submitted, and thlt said informatiOn and contracts (if any) constitute the full ... X
ayoeement T

31. Does transfer.e acknowJedoe that, if Commission consents", transfer of control must be completed within 45 days ~ X
01 date Of consent and CorfmiSsion must be notified by leIter within 10 days of consUTmatiOn'?

Certification: The applicant c.rtlfies that, in the case of an individual appliCant, he or she is not subject to a denial of fede ill
benefits pursuant to sectiOn 5301 of the Anti-Orug A.buse Act of 1988, 21 U.S.C. 8531, or, in the case of a nonindividual al
pliCant <e.g., corporatiOn, partnership or other "",incorporated associatiOn), no party to the appliCation is subject to a denial pf
federal benefits pursuant to that sectIOn. For the definitiOn of a ·party· for these purposes, see 47 CFR 1.2002.

DYES DNO i

The undersigned represents thlt III the' attaChed'.XhibitS pertinent to Part III are a material part hereof and are iriCorporated h.rJin
as if set out in full in this applicatiOn; and certifies that all the stat.ments made in Part III of this applicatiOn are true, comPIe~e
and correct to the best of his (her) knowledge and b.lief. •

Typed or Print.d Name of Transferee

ritish Telecamumicat;i.ons pl

andlor r.voeatlOl\ '.
503).
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EXHIBIT I
(Question 5)

Attached is a certified copy of the Articles of Incorporation of

SouthemNet of South Carolina, Inc.

\\\DC· 57878187 • 0482781.01



'eF:,,:,w:rr.mpr:ATRUE AND CORRtCTrrP.'t·
A!:.- I" ,," j --::,:\~ AI\D CO~!.?ARED V,ITHTI'lS'

Q"\~l;~,i.. 0i'i fii...E IN THIS OFfica

APR02; 1997..

-
STATE OF SOUTH CAROLINA

SECRETARY OF STATE

J;:::Sf"Tf.

, BEElLED
SEP2 6 \992 PM

Laa ,\,\~
1ff1111\0111\11\1\2\: nuTICE OF CHANGE OF REGISTERED OFFICE
- ~·A OR REGISTERED AGENT OR BOTH

OF A SOUTH CAROLINA
OR FOREIGN CORPORATION

I

Pursuanl to §§33·5·102 and 33-15-108 of the 1976 South Carolina Code, as amended. the under
signed corporation submits the following information.

1. The name of Ihe corporalion is _.__S_O_U_TH_E_R_NN_E_T_OF_S_O_UT_H_CA_R..:O_L__IN_A..:,-:..IN..:C:,... _

2. The corporation is (complete either a or b, whichever is applicable):

a. a domestic corporation incorporated in South Carolina on 1/20/81 ; or
b. a roreign corporation incorporated in on • and

(SI.'el (OaMl)
authorized to do business in South Carolina on ..".... _

(011,-)

Two Shelter Centre
Church & Beattie St8.

(Slf"'&~
3. The street address of the current registered office in South Carolina is

in Ihe city of Greenville • South carolina 29602
(Zip Codel

4. If the current registered office is to be changed. the street address to which its registered office
is 10 be changed is 2019 Park Street in the city of Columbia South Carolina 29201

(51'_ I Numbe'l (ZIp Codel

5. The name of the present registered agent is C_T_c_o....:rP:...o_r_at_i_o_n_S..,:'Y_8_t_em _

6. If the current registered agent is to be chanaed. the name of the successor registered agent is
The Prentlce-Rall Corpo!ation system, rnc.

'1 hereby consent to the appointment as registered agent of the corporation:
The Prentlce-Hall Corporation SY5tem, Inc.

BY:~L.- k.I.M-s4v
tSlgn.lure of N_ ~i'lefedAge""

Vicki Schreiber. Asst. Vice President

7. The address of Ihe registered office and the address of the business office of the registered agent.
as changed, will be identical.

8. Unless a delayed date is specirled. this application will be effective upon acceptance for filing
by the Secretary of State (See §33-1·230(b»:

• Pursuant to §§33-9-102(5) and 33-19-108(5). the wrinen consent of the registered agent may be
anached lo this form.

92-00930SBC
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F; L~D
JAN 221990

STATE OF SOUTH CAROUNA
. SECRETARY OF srATE'f

A;~fj
NttJ H/82.' .l~

ge~1373/ge-Ge137317:36111 8 .,~
91~-ge "'TISl8. :~.:]

SECT OF STATE OF' SOUTH QVU.INA :;j

Pursuant to §§33-5-102 aild 33-15-108 of the 1976 South Carolina Code, as amended, the under
signed corporation submits the following information.

-.;..~,

SE'VI~~,'~r,,!f ·;,.;.;.6:· ....-, ..;'...,;t ';';" ..•i~-:~::] ,~"r·i"':":.l.JNA

C~~~!-!~r:~C) ~E~9 ~':j'?;~~~~~~~; ~.~~'(
c":"'''\s;.(J\ ~·'_':.f; ':i ;::: ~:;:i:::"·'=. NOTICE OF CHANGE OF REGISTERED OFFICE

~APR 0 2 1997 OR REGISTERED AGENT OR BOTH
/() . OF A SOUTH CAROLINA

,- ..~ OR FOREIGN CORPORATION

1. The name of the corporation is SouthernNet of South Carolina, Inc 0

: or

2. The ccrpo:-ation is (complete either a or b, whichever is applicable):

a. a domestic corporation incorporated in South Carolina on 1/20/81
b. a foreign corporation incorporated in on . and

(State) (Date)

authorized to do business in South Carolina on 1/L.0/81
(Oar.)

3. The street address of tr,e current registered office in South Carolina is Main at. Washington
($treet & Number)

Col'-\"';~in the city of I.I_LIU_..LU , South Carolina~~~_
(ZJp Code)

4. H the current registered office is to be changed. the street address to which its registered offie8
is to be changed is clo C T Corporltion System. 75 __.,•.Two'Shelter'Centre in the city 01

._._.---.- .--' .,. ···fShet & Number'
GrnnviHe - South Carolina 29801

CZIp Cclde'

.1

5. The name of the present rE:c.:stered agent is W_A_L_T_E_R_O_o_P_E_T_T_I_S_S _

.'

~f the corporation:
y' ---"

6. If the current registered agent is to be changed, the name of the successor registered agent is
C T CorP.Qration System

01 hereby consent to the appointment as regis

. (........ 01.... J
--- RICHARD To R~~ZI, Assistant Secretary

7. The address of the registered office ar.d the address of the business office of the registered agen'.
as changed. will be identical.

n. Unless a delayed date is specified, this applicalion will be effective upon acceptance for filing
by the Secretary of State (See §33-1-230(b)):

• Pursuant to §§33-9- t 02(5) and 33-19-' 08(5), the written consent 01 the registered agent may be
attached to this form.

~- .... ~...~

IS. C. - 270 - 1/1/89)
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This Space For usl ny ..
Semlllr)' or Sllle WltJ 01102 4913:\'
B7~19'33/B7~19'33 1411&.40 084;

12-10-67 f'ftT:t4S.":~
SECT Of' STIITE OF' SOUTH CilROLINIt':;;'

"

3,393,000

(File This Form in Duplicale)

STATE OF SOUTH CAROLINA
SECRETARY OF STATE

ARTICLES OF AMENDMENT

To The Articles or Incorporallon or

3,393,000

For Use lIy The
Srcreillry or SllIle

. [) f'lV 0
file No...........••••••.

Fee Paid.........•....••

Dale ..•................

c.n .

Corpllralinn an l?~~.~~~.~! ..l.~~? '" .

the State IIf SllI/lh Carolina and the name or Ihe Relis.ered Alenl at such address is W(\l..'I:F;~. R•.....•.

.~~T:I:~~$ '" '" .

.,. '.

APR 02 1997

(Text or Amendmenl)

That the name of the corporation be changed
to "SouthernNet of South CarolJna. Inc."

·.

b. Al Ihe d:lle or adoption or Ihe Amendment, Ihe 10lal number or all 01llSIandins shares or Ihe Carparalion

was 3.3.9.3. P.QO The total or such shares enlilled 10 vale, and Ihe VOle or such shares was:

Pursuanl 10 AUlhority or Section 33-15-10 the Soulh Carolina Code or 1976 as amended, Ihe undersisned

Corporation adopts the rollowinl Articles or Amendment to its Articles or Incorporation:

I. The name or Ihe Corroralion Is :n:~~.~Q~IP.lm:!'-:r:w~.s ..~r~:r:F?:i~ ~~~: .

2. The negislered Office or the Corporalion is ~40~ ..~~~..~l'~AF;+, ..~IlH~..~?~ .
(»rfft .........

in the Ci')·lIr C9h~.IA. '" ................• Counly or ~~~~~ and

(Complele ilem 3 or 4 whi;hever is relevanl)

3. a. The rnllnwinc Amendment or Ihe Articles or Incorporation was adopled by Ihe sh:uehnlders or Ihe



. , .. ~'-' ..:~ .~

MINftNt of .".,..
Inlill.' to y.1IClan

NONE

No Chanze

Not Applicable

(TeXI of Amendment)

in~ Amendmcnt was adopted by the Incorporator(s) on .

C. At the:date of adoption of the Amendment, the number of outstanding shares of each dan entitled to

vote as a dass on the Amendment, and the vole of such shares, was: (if inapplicable, insert "none")

' WI!- and the number "oling against the Amendment was ~U\ ..

b. The number of withdrawal$ of subscribers. jf such be the case is l:l/.A, .

c. The numher of Incorporators are 'tIl./'; and the number voting for the Amendment was

~. a, Prior to the organizathmal meeting Ihe Corporation and with the consent of the subscribers. the follow·

S. The manner. if not set forth in the Amendment, in which any exchange. reclassification. or cancellation or

issucd shares pro\'ided for in the Amendment shall be effected. is as follows: (if not applicable, inscrt "no

change")

-

;'~~~'1~~~?,~\~~~}~~:.~~::":r':"-<~ ..:' .•:~),,'L· ... ".

'." ARTICLES OF AMENDMENT {Conllnuld)



President

5.00

40.00
1.000.00

$ 5.00
40.00

$45.00

~:.;.k' :

filing Fee
Taxes

Total Fee

Daled at.. 9of.l!~9~!l.•.. ~." .C. ' " this ~.t.l1 day of. ..Q~~!!p!q~r 19. $.7. ..

STATE OF SOP:r:ILCMQJ;.rN.J\ }
ss:

COUNTY OF ~~G~~N!J;l ..

The undmigned ...Wl!-~.t.e.r:.~....I.'~~t.~~~..... , .. and .. Wi.lH~1J! .J!:, ..S.l;Q!=.t.•..+F ... do hmby certify

lhal :he)' arc lhe duly elwed and aCling ~:I,~~ ..P.1;~!i;l..q~t:I~ and Sli!l=,I'.~l;<lrY.........•.....

mpeeli\'c1y. of. r!!.J,e~O!D1l!IlI;1;1.!=.qtiop.~.Sy.s.tel/ls.>.. lo!=.,. '" .and are aurhorized 10 exeeule 'his doeumenl;

Ihal each of the under~jgned for himself does hereby furl her cerrify lhat he signed and was so aUlhorized. has

read Ihe foregoing documenl, underslands Ihe meaning and purrOri of Ihe Slalements lherein conlained and lhe

same are lrue 10 lhe besr of his infonnalion and bcJief.

Ntl1t: ..\n~ rraon ,j~nin& Ihis form, lIhaU t\lhrr f''PPGsilr or bt..

I1t'i1th hi!> \ir.naI1lu", (koul)' and Itgibly )'a1t hi~ n.m~ and

the "';;I,f13dl) in "'hid1 he- !lil!It~. Pl.1U\l ttr: \is.n(d in ac:cor\1ancc

~ilh ~<CIi.," ))·'·40 or 'hr 1976 ('odr....mrndrd.

Dale .. ~!!.~~1!19!!.r.. ~ >• .l.~~7 " ,

6. lhe lIl11tllll:f In which the AmendmClliefrcel~;:=i~~~;t~~i.a1;'and ~;~"'oritaICf
capilli!. expressed In dollars, as than,cd by the Amendment, b IS follows: (If not applicable, inserl "no

change")

_.z?'/~---K£~ .___ a.-d 111k'1

No Change

NOle~ II lhl' A.mt~nd"'tnt (Heet' an intru.\t in capital nod,. in hr:u
tlr .hr .1>00t. Iht lilinl rrrs will b. "' rollo"'''

SCiIEDULE OF f-EES
(Payable at lime of filing application wi:h Secretary of
Slate)

Fee for filill~ ;lprlication S
III additioll 10 lhe above. $,40 for each
SI.IMK).OO of Ihe lotal incrc~~e in lhe ag
~reg;lIe "aille of aUlhorized shares,
hili in no ca~e less Ihan .
llor more rhall .

· .
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SECT OF STATE OF SUUTH CAROLINA

ARTICLES OF EXCHANGE
BETWEEN

SOUTHERNNET, INC. -:
(A SOUTH CAROLINA CORPORATION)

and
TELECOMMUNICATIONS SYSTEMS, INC.~.I (A SOUTH CAROLINA CORPORATION)

rsigned, SouthernNet, Inc., a South Carolina
corporation ~outhernNet"), with its registered office at 728 North

, Pleasantburg i"ive,. Greenville, South Carolina, and Telecommunications
~s~ms, Inc., a South Carolina corporation ("TSI"), with its

lcgistered office at 1401 Main Street, Columbia, South Carolina

DO HEREBY MAKE THE FOLLOWING CERTIFICATIONS AN~ AGREEMENTS:

(A) The Agreement and Plan of Exchange ("Plan") whereby all
of the issued and outstanding shares of '1'SI Common Stock will be
acquired by SouthernNet through the exchange of all such TSI shares for
shares of SouthernNet Common Stock is attached hereto as Appendix A and
incorporated herein by reference. Pursuant to such Agreement and Plan
of Exchange, these Articles of Exchange shall be effective as of the
date and time of filing hereof.

(B) (i) Just prior to the Exchange, SouthernNet, had
outstanding 11,674,994 shares of Common Stock.

( ii) Just prior to the Exchange, TSI had outstanding
3,430,000 shares of Common Stock.

(C) At a duly held meeting of the shareholders of TSI,
3,393,000 shares of TSI Common Stock were voted in favor of the Plan,
ann no shares were voted against the Plan.

(D) The Agreement and Plan of Exchange was adopted by and
the performance of its terms were duly approved by the Board of
Directors of SouthernNet and without any vote of the shareholders of
SouthernNet pursuant to Section 33-17-30(e) of the South Carolina
Business Corporation Act. As of the date hereof, the outstanding
shares of SouthernNet were such as to render Section 33-17-30(e) of the
South Carolina business Corporation Act applicable to this
transaction.

Executed this 30th day of April, 1987.

William H. Scott, III
Secretary

ATTEST: ~

~UJTalmadg M( Crews
Secretary

President

TELECOMMUNICATIONS SYSTEMS, INC.
a SouthCatoliria corporation

~. . . ' .., - . ct F.CT cepy
By. JC:t'&!!!L~"i-:JT'E=

Wal Ler ROfllSet.OJlSiB.:,lN~~~n

APR a2 1997

- G-&r-?
~CAETAiWO~TATEOF"-"'SO=UT-H-C-AR-O-U-Nli\--
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CERTIFIC~~F. OF VERIFICATION

The undersigned, the duly e:3cted and acting
President and Secretary of Telecommunications Systems, r~c.,

certify that they have read and understood the meaning and
purport of the statements contained herein; that they are
informed and believe such statements are true; and that they
had the requisite authority to and did sign the Articles of
Exchange.

~~~
Walter R. Pettiss, President

~M?t~:Cretary

CERTIFICATE OF VERIFICATION

The undersigned, the duly elected and acting
President and Secretary of SouthernNet, Inc., certify that
they have read and understood the meaning and pJrport of the
statements contained herein; that they are informed and
believe such statements are true; and that they had the
requisi te author i ty to and did sign the Articles of
Exchange.

, President
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APPENDIX A

AGREEMENT AND PLAN OF EXCHANGE

among

SOUTHERNNET, INC.,

TELECOMMUNICATIONS SYSTEMS, INC.,

and

THE ROBERT L. PARKER TRUST,
POSITIVE PLACEMENT PARTNERSHIP,

RESOURCE HOLDINGS INC.
WCSC, INC.,

TAL~ffiDGE M. CREWS,
JAMES B. EDWARDS,

and
WALTER R. PETTISS

APRIL 23, 1987



TABL~ OF CONTENTS

PAGE

PLAN OF EXCHANGE AND MANNER AND BASIS OF
EXCHANGE 3

The Exchange 2
Effective Time 2

Consideration to be Delivered
to Holders of TSI Common Stock
if Exchange Taxable 3

Consideration to Be Delivered
to Holders of TSI Common Stock
if Exchange Tax Free 3

Surrender and Exchange of TSI
Common Stock 4

Anti-Di lution Provisions 5
Dissenting Shareholders 6
Surr8nder and Exchange of TSI Warrants 6

2. .. . . . . . .. . . . . . . . . . . . . . . .THE EXCHANGEARTICLE I

1.1
1.2

ARTICLE II

2.1

2.2

2.3

2.4
2.5
2.6

ARTICLE II I REPRESENTATIONS AND WARRANTIES OF
TSI AND THE TSI SHAREHOLDERS . 6

3.1

3.2
3.3
3.4
3.5

3.6
3.7
3.8
3.9
3.10
3.11
3.12
3.13
3.14

3.15
3.16
3.17
3.18
3.19
3.20
3.21

Organization and Standing; Power and
Authority; No Subsidiaries .

Capitalization ····· .
Corporate Approvals .
Binding Obligation .
Financial Statements; Material

Liabilities ········ .
Financial Condition ·
Receivables ·········· .
Taxes .
Debt Instruments .
Contracts .
Lea ses .
Boo ks and Reco rds .
Title to Assets ······
Conduct of Business Since March 31,

1987 .
Litigation ······· .
Labor Relations; Benefit Plans .
No Infringement or Contest .
Compliance with Applicable Laws .
Consents .
Absence of Violation .
Banks; Attorneys-in-Fact .

- 1 -

6
7
7
8

8
8
9
9
9
9

10
10
10

11
11
12
12
12
13
13
13



3.22
3.2~

3 . L ~

ARTICLE IV

4.1

4.2
4.3
4.4
4.5
4.6
4.7

ARTICLE V

5.1

5.2
5.3

5.4

PAGE

Affiliate Agreements 13
Exchange Approval.......... 14
Disclosure 14

REPRESENTATIONS AND WARRANTIES
OF SOUTHERNNET 14

Organization and Standing; Power
and Authori ty 14

Capitalization 15
Corporate Approvals 15
Binding Obligation 15
Financial Statements 15
Disclosure Document 15
Knowledge of Breaches 16

REPRESENTATIONS AND WARRANTIES OF
THE TSI SIGNING SHAREHOLDERS 16

Organization and Standing; Authority;
Power and Capacity.... 16

Binding Obligation 17
Title to TSI Common Stock and TSI

Warrants and Transferability....... 17
Representations and warranties with

Respect to SouthernNet Common
Stock 18

ARTICLE VI

6.1
6.2
6.3
6.4

ARTICLE VIr

7.1
7.2
7.3
7.4
7.5

7.6
7.7

7.8
7.9

COVENANTS CONCERNING CONDUCT AND
TRANSACTIONS PRIOR TO EFFECTIVE
T I ME .

Acces s .
Operation of Business of TSI .
Financial Statements .
Compliance with Conditions .

FURTHER AGREEMENTS .

Expenses .
Shareholders' Meeting .
Negotiations with Others .
News Releases .
Release of TSI Signing Shdreholder

Obligations ~ .
Emp loyees .
Termination of Certain Contracts

and Agreements ..
Noncompet i t ion .
Confidentiality .

- ii -

20

20
20
22
22

27.

22
23
23
23

23
24

24
24
25



!--__ M__

MISCELLANEOUS PROVISIONS 46

Termination and Abandonment. 44
Effect of Abandonment and

Termination 44
Specific Performance................. 45

Entire Agreement; Amendment.......... 46
Assignment and Binding Effect........ 46
Survival............................. 46
Waivers.............................. 47
Notices.............................. 47
Governing Law..... 49
Headings............................. 49
Counterparts......................... 49

- III -

Conditions Precedent to Obligations
of TSI and the TSI Signing
Shareholders 37

Conditions Precedent to Obligations
of SouthernNet 38

Mutual Conditions to Closing......... 41

CONDITIONS TO OBLIGATION TO CLOSE.... 37

CLOSING; DELIVERIES; FILINGS;
POST-CLOSING ACTIONS......... 42

TSI Registration 30
Piggyback Registration 33
Other Approvals 35
Lock-up Period 35
Registration Indemnific~tion 36

TERMINATION AND ABANDONMENT;
REMEDIES 44

PAGE

Exchange Indemnification 26
Disclosure by TSI 28
Approval of the Exchange 29
Brokers............................... 29
Tax Retu rns. . . . . . . . . . . . . . . . . . . . . . . . . . . 30

Closing 42
Deliveries 42
Filing of Articles Jf Exchange....... 43
Post-Closing Actions................. 43

REGISTRATION RIGHTS. 30

7.10
7.11
7.12
7.13
7.14

ARTICLE VIII

8.1
8.2
8.3
8.4
8.5

ARTICLE IX

9.1

9.2

9.3

ARTICLE X

10.1
10.2
10.3
10.4

ARTICLE XI

11.1
11.2

11.3

ARTICLE XI I

12.1
12.2
12.3
12.4
12.5
12.6
12.7
12.8

".,----



'" ..

.. - . . . . . '.0...-.--.... i

EXHIBITS AND SCHEDULES

Exhibit Reference

Exhibit A Articles of Exchange 1.2(c)

Exhibit 8 Affiliate Agreements 3.22

Exhibit C Employment Agreement 7.6

Exhibit D Opinion of Hogan & Hartson 9.1(e)

Exhibit E Opinion of Wyche, Burgess,
Freeman & Parham, i..). A. 9.2(j)

Exhibit F Investor Questionnaire 9.2(k)

Exhibit G Investment Agreement 9.2 (k)

- iv -



-...."~..,.' ..... ~ ..~-.
~'~', .~_: '. " . "._, " ,,' .--~--"~,,,,,:, --. -=::.~--~.... • .... ..'I,.

!Jt-"'rll;; ,1-1. I ( Gi7 '" j ,:;::; Ci' S>;<ij-H Ci'AR0L4.W]

3.10, 3.L!.

Reference

3.10,3.14

3.2, 5.3

3.13

3.19, 3.20, 6.4

3.5

3.21

3,17

3.2, 3.16

3.9

Preamble, 3.2,
9.2(g)

3.22

4.5

7.5

7.7

Description of Rights

Debt Instruments

Ho Iders of 'l.::iI Common Stock
and Rights

TSI Financial Statements

- v -

Leases

Encumbrances

Contracts

Employment Matters

Roya ltics

Banks; Attorneys-in-Fact

Consents

SouthernNet Financial
Statements

TSI Affiliates

TSI Sig~ing Shareholder
Liabilities

Certain TSI Contracts with
Shareholders

Schedule

Schedule 1

Schedule 2

Schedule 3

Schedule 4

Schedule 5

Schedule 7

Schedule 6

Schedule 8

Schedule 9

Schedule 10

Schedule 11

Schedule 12

Schedule 13

Schedule 14

Schedule 15



DEFINITIONS

Defined Term

"Act"
"Acquisition Shares"
"Affiliate Agreements"
"Agreement"
"Certificate"
"Closing"
"Closing Date"
"Code"
"Competing Business"
"Damages"
"Dissenting Shareholder"
"Effective Time"
"Encumbrances"
"Exchange"
"Indemnified Person"
"Indemnified Persons"
"Interim Financial Statements"
"Investment Agreement"
"Investor Questionnaire"
"Langstone"
"Liabilities"
"Piggyback Registration"
"Registrable Shares"
"Requested Shares"
"Restricted Information"
"Review Period"
"Rights"
"Rockwell "
"Rockwell Agreement"
"Second Piggyback Registration"
"SouthernNet"
"SouthernNet Acquisition"
"SouthernNet Common Stock"
"SouthernNet Common Stock Value"
"SouthernNet Notice"
"Tax Opinion"
"Territory"
"Transfer Agent"
"TSI"
"l'SI Affiliates"
"TSI Common Stock"
"TSI Registration"
"TSI Warrant"
"TSI Signing Shareholders"
"Withdrawn Shares"
"Year-End Financial Statements"

04 9 'I E.

- VI -

Defined in Section

5.4(a)
8.1(b)
3.22
Preamble
2.3(a)
10.1
10.1
2.2
7.8
7 • .!.0
1.1
1.2
3.13
1.1
7.10
7.10
6.3
9.2{k)
9.2(k)
8.2(c)
11.2
8.2(a)
8.1(a)
8.l(a)
7.9
9.3(f)
3.2
3.13
9.2(i}
8.2(e)
Preamble
8.l(b)
Preamble
2.1
8.1(a)
2.2
7.8
2.3(a)
Preamble
3.22
Preamble
a.l(a)
Preamble
Preamble
8.2(e)
6.3



AGREEMENT AND PLAN OF EXCHANGE

THIS AGREEMENT AND PLAN OF EXCHANGE (the "Agreement")
is entered into as of April 23, 1987, by and among SOUTHERNNET,
INC., a South Carolina corporation ("SouthernNet"),
TELECOMMUNICATIONS SYSTEMS, INC., a South Carolina corporation
("TSI"), and THE ROBERT L. PARKER TRUST, a trust organized
unde: the laws of Oklahoma, POSITIVE PLACEMENT PARTNERSHIP, a
general partnership organized under the laws of Oklahoma,
RESOURCE HOLDINGS INC., a Delaware corporation, WCSC, INC., a
South Carolina corporation, TALMADGE M. CREWS, an individual
residing in the state of South Carolina, JAMES B. EDWARDS, an
individual residing in the state of So~th Carolina, and
WALTER R. PETTISS, an individual residing in the state of Suuth
Ca=olina, who are certain of the shareholders of TSI
(collectively the "TSI Signing Shareholders").

WHEREAS, SouthernNet is a corporation duly organized
and existing under the laws of the State of South Carolina, and
has on the date hereof an authorized capital of 50,000,000
shares of Common Stock, par value $.01 per share ("SouthernNet
Common Stock"), of which 11,674,994 shares are issued and
outstanding on the date of this Agreement, and 1,000,000 shares
of Series Preferred Stock, par value $.01 per share, of which
no shares are issued and outstanding on the date of this
Agreement;

WHEREAS, TSI is a corporation duly organized and
existing under the laws of the State of South Carolina, and has
on the date hereof an authorized capital of 10,000,000 shares
of Common Stock, par value $.01 per share ("TSI Common Stock"),
of which 3,430,000 shares are issued and outstanding on the
date of this Agreement, and 25,000 shares of Series A Preferred
Stock, par value $30.00 per share, of which no shares are
outstanding, as well as outstanding warrants to acquire
1,000,000 shares of TSI Common Stock as described on Schedule 1
hereto (each such warrant to acquire one share of TSI Common
Stock hereinafter referred to as a "TSI Warrant");

WHEREAS, the TSI Signing Shareholders are the owners
beneficially and of record, and collectively have the
unqualified right to vote, at least 98% of the TSI Common Stock
issued and outstanding on the date hereof;

WHEREAS, the Boards of Directors of SouthernNet and
TSI have determined that it is advisable and to the advantage
of such corporations that all of the issued and outstanding



I
shares of TSI Common Stock and all TSI Warrants be acquired by
SouthernNet through the exchange of all such TSI shares and TS:
Warrants for shares of SouthernNet Common Stock upon the terms
and conditions herein provided and have approved this
Agreement; and the Board of Directors of TSI has directed that
this Agreement be submitted to a vote of the shareholders of
TSI;

NOW, THEREFORE, in consideration of the foregoing and
of the mutual covenants and agreements herein contained, the
parties hereby agree, in accordance with the applicable
provision3 of the South Carolina Business Ccrporation Act, and
subject to the conditions set forth herein, as follows:

ARTICLE I

THE EXCHANGE

1.1 The Exchange

In accordance with the prOVIsIons of this Agreerr.ent
and the South Carolina Business Corporation Act, at the
Effective Time (as defined in Section 1.2), all of the issued
and outstanding shares of TSI Common Stock (other than shares
held by any shareholder of TSI who elects to exercise
dissenting shareholder rights (a "Dissenting Shareholder")
under Section 33-11-270 of the South Carolina Business
Corporation Act) and all TSI Warrants shall be acquired by
SouthernNet through the exchange of all such TSI shares and TSI
Warrants for shares of SouthernNet Common Stock (on the basis
specified in Article II hereof) which SouthernNet will have
authorized and reserved for such purpose (the "Exchange"), and
TSI shall become a wholly-owned subsidiary of SouthernNet.

1.2 Effective Time

Subject to the provisions hereof, the Exchange shall
become effective at the time when the last to occur of the
events described below shall have occurred (the "Effective
Time"):

(a) this Agreement shall have been adopted and
approved by the shareholders of TSI in accordance with the
requirements of the South Carolina Business Corporation Act;

(b) all of the conditions precedent to the
consummation of the EXC~l~"ge specified in this Agreement shail
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have been satisfied or duly waived by the party or parties
entitled to satisfaction thereof; and

(c) executed Articles of Exchange, in
substantially the form attached hereto as Exhibit A, shall have
been filed with the Secretary of State of South Carolina.

ARTICLE II

PLAN OF EXCHANr,E
AND

MANNER AND BASIS OF EXCHANGE

2.1 Consideration to be Delivered to Holders
of TSI Common Stock if Exchange Taxa~le

So long as SouthernNet shall not have received a Tax
Opinion as described in Section 2.2, then the shares of TSI
Common Stock and the TSI Warrants outstanding immediately prior
to the Effective Time (other than shares of TSI Common Stock
held by any Dissenting Shareholder) shall, at the Effective
Time, be exchanged for shares of SouthernNet Common Stock, on
the basis of one share of SouthernNet Common Stock for 6.61
shares of TSI Common Stock and one share of SouthernNet Common
Stock for 32.154 TSI Warrants; provided, however, that no
fractional shares of SouthernNet Common Stock shall be issued,
and each holder of TSI Common Stock or of TSI Warrants who
would be entitled to receive a fractional share shall be
entitled to receive in lieu thereof cash in an amount equal to
the product of (a) the average of the last sale prices of
SouthernNet Common Stock for the 10 trading days immediately
prior to the Closing Date (the "SouthernNet Common Stock
Value") multiplied by (b) the fractional interest to which such
holder would otherwise be entitled. Shares of TSI Common Stock
and TSI Warrants held by each shareholder and warrant holder of
TSI will be aggregated to minimize the fractional interests
with respect to which cash must be paid.

2.2 Consideration to Be Delivered to Holders of TSI
Common Stock if Exchange Tax Free

In the event that prior to the Effective Time
SouthernNet receives an opinion (a "Tax Opinion") from its
accountants or its counsel that the Exchange would be treated
as a tax-free transaction under the Internal Revenue Code of
1986 (the "Code") (which opinion would also be addressed and
delivered to the TSI Signing Shareholders), then the shaYes of
TSI Common Stock and the TSI Warrants outstanding immediat~l~
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prior to the Effective Time (other than shares of TSI Common
Stock held by any Dissenting Shareholder) shall, at the
Effective Time, be exchanged for shares of SouthernNet Common
Stock, on the basis of one share of SouthernNet Common Stock
for 7.315 shares of TSI Common Stock and one share of
SouthernNet Common Stock for 32.154 TSI Warrants; provided,
however, that no fractional shares of SouthernNet Common Stock
shall be issued, and each holder of TSI Common Stock or of TSI
Warrants who would be entitled to receive a fractional share
shall be entitled to rec~ive in lieu ther~of cash in an amount
equal to the product of (a) the SouthernNet Common Stock Value
multiplied by (b) the frac:ional interest to which such holder
would otherwise be entitled. Shar2s of TSI Common Stock and
TSI Warrants held by each shareholder and warrant holder of TSI
will be aggregated to minimize the fractional interests with
respect to which cash must be paid.

2.3 Surrender and Exchange of TSI Common Stock

(a) At the Effective Time and upon consummation of the
Exchange, the holders of certificates theretofore representing
shares of TSI Common Stock outstanding immediately prior to the
Exchange shall cease to have any rights with respect to such
shares, and their sale rights shall be those which they would
have as holders of the shares of SouthernNet Common Stock to be
delivered and distributed to them pursuant to this Article II.
As soon as practicable after the Effective Time, each holder of
a certificate (or certificates) representing shares of TSI
Common Stock outstanding immediately prior to the Exchange (a
"Certificate") shall surrender the same (duly endorsed) to
First Union National Bank, Charlotte, North Carolina, transfer
agent for SouthernNet, or to such other bank or trust company
as SouthernNet shall designate as its transfer agent by notice
to the shareholders of TSI (the "Transfer Agent").

(b) Upon surrender of a Certificate for cancellation
to the Transfer Agent, the holder of such Certificate shall be
entitled to receive in exchange therefor a certificate
representing that number of shares of SouthernNet Common Stock
for which the shares of TSI Common Stock so surrendered shall
have been exchanged pursuant to this Article II, together with
any cash payable with respect to fractional shares pursuant to
this Article II, and the Certificate so surrendered shall
forthwith be cancelled.

(c) From and after the Effective Time, until so
surrendered, each Certificate theretofore representing shares
of issued and outstanding TSI Common Stock shall be deemed for
all corporate purposes, except as set forth below, to evidence
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the number of shares of SouthernNet Common.Stock for which the
shares of TSI Common Stock have been exchanged. Unless and
until any Certificate for shares of TSI Common stock shall be
surrendered, no dividends payable to holders of record of
shares of SouthernNet Common stock shall be paid to the holder
of such Certificate, nor shall any such holder be entitled to
vote such shares, but there shall be paid to the holder of such
Certificate upon such surrender the amount, without interest,
of any dividends with a record date subsequent to the Effective
Time on such shares of SouthernNet Common Stock to the extent
that the same shall not have yet been paid to a public official
pursuant to abandoned property laws, such dividends to be paid
upon surrender or upon the payment date, whichever last occurs;
and from 2nd after such surrender the holder shall have the
right to vote the shares of SouthernNet Common Stock to which
such holder becomes entitled by virtue of such surrender as to
all matters for which a record date is established after suc~

surrender.

(d) If any certificate representing shares of
SouthernNet Common Stock is to be issued in a name other than
that in which the Certificate surrendered is registered, it
shall be a condition of the issuance that the Certificate so
surrendered shall be properly endorsed or otherwise in proper
form for transfer and that the person requesting such issuance
shall pay any trans(er or other taxes required by reason of the
issuance to a perJon other than the registered holder of the
surrendered Certificate or establish to the satisfaction of
SouthernNet that such tax has been paid or is not applicable.
After the Effective Time, there shall be no further
registration of transfers on the stock transfer books of TSI of
the shares of TSI Common Stock that were outstanding
immediately prior to the Effective Time. If, after the
Effective Time, Certificates representing such shares are
presented to SouthernNet, they shall be cancelled and exchanged
for certificates representing shares of SouthernNet Common
Stock as provi~~~ in this Article II.

2.4 Anti-Dilution Provisions

In the event that, between the dat~ of this Agreement
and the Effective Time, either SouthernNet or TSI subdivides
its outstanding shares of capital stock into a greater number
of shares, or combines its outstanding shares of capital stock
into a smaller number of shares, or effects a ~eclassification

of its capital stock or pays a dividend in shares of its
ca~ital stock, then the exchange ratio set forth in Section 2.1
or Section 2.2, as appropriate, shall be adjusted so Liar, i'lt
the Effective Time, the former shareholders and former warrant
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holders of TSI will own, in the aggregate, the same percentage
of SouthernNet Common Stock as would have been owned if such
subdivision, combinatio~, reclassification or dividend had not
been effected.

2.5 Dissenting Shareholders

Any holder of shares of TSI Common Stock who complies
with Section 33-11-270 of the South Carolina Business
Corporation Act shall be entitled to receive the value of such
shares of TSI Common Stock in cash as determined pursuant to
Section 33-11-270 of the South Carolina Business Corporation
Act; provided, however, that no such payment shall be made
unless and until such Dissenting Shareholder h~s surrendered to
SouthernNet the certificate representing the shares of TSI
Common Scock for which payment is being made. SouthernNet
hereby agrees that it shall pay directl~ to the Dissenting
Shareholders all amounts payable pursuant to Section 33-11-270
of the South Carolina Business Corporation Act and this Section
2.5 (or in the event that it is determined that such payments
are required as a matter of law to be made by TSI, that it
shall provide to TSI all funds necessary to make such payments
to Diss8nting Shareholders and shall indemnify and hold
harmless TSI with respect to all such payments).

2.6 Surrender and Exchange of TSI Warr.ants

At the Closing, in accordance with Section 9.2(g)
hereof, all TSI Warrants shall be surrendered to SouthernNet
for cancellation at the Effective Time in connection with the
exchange set forth in Section 2.1 or Section 2.2.

ARTICLE III

REPRESENTATIONS AND WARRANTIES
OF TSI AND THE TSI SHAREHOLDERS

TSI and the TSI Signing Shareholders hereby jointly
and severally represent and warrant to SouthernNet as follows:

3.1 Organization and Standing; Power and Authority;
No Subsidiaries

~--------------

TSI is a corporation duly organized, validly existing
and in good standing under the laws of South Carolina and has
the full power and authority to CarLj on its business as it is
now being conducted, to execute and deliver this Agreement and
the related documents called for herein and to consummate the

- 6 -



transactions contemplated hereby. TSI is qualified as a
foreign corporation in all jurisdictions in which the failure
to so qualify would have a material adverse effect on its
ability to conduct its business in such jurisdiction. TSI has
no subsidiaries or equity or other interest in any entity other
than Telecommunications Systems of N.C., Inc., a North Carolina
corporation all of the beneficial interest in or outstanding
stock of which is owned by TSI, and has no outstanding loans or
advances tv any person or '~Tltity other than travel allowances
made available to employe('~; which do not exceed in the
aggregate $20,000 at any tLlle.

3.2 Capitalization

The authorized capital of Tsr consists of 10,000,000
shares of Common Stock, par value $.01 per sharp-: of which
3,430,000 shares are duly authorized, validly issued and
outst2.nding, fully paid and nonassessable on the date hereoF,
and 25,000 shares of Series ~ Preferred Stock, par value $30.0C
per share, of which no shares are outstanding. TSI has no
other class of stock outstandl~g. Except as set forth in
Schedule 1 hereto, ther p are no existing options, warrants,
calls, commitments or r~ahts of any character to purchase or
otherwise acquire fro~ T~T shares of capital stock of any
class, no outstanding securities of TSI that are convertible
into shares of capital stock of TSI of any class, and no
options, warrants or rights to purchase from TSI any such
convertible securities (collectively, "Rights"). The names and
addresses of, and number of shares held by, all holders of TSI
Common Stock and the names, addresses and interests of all
holders of Rights are set forth on Schedule 2 hereto. Since
January I, 1985, TSI has not (i) directly or indirectly
redeemed, purchased or otherwise acquired shares of its capital
stock, or declared, set aside or paid or agreed to declare, set
aside or pay any dividend or other distribution of assets of
any kind whatsoever to shareholders (excluding the compensation
paid to certa~n of the TSI Signing Shareholders as described on
Schedule 8 hereto and compensation paid in th8 ordinary course
of business to other shareholders of TSI who are employees of
TSI); (ii) issued or granted any Rights; or (iii) issued ai:,'
shares of its capital stock. Except as set forth on Schedule 2
hereto, TSI has no outstanding contractual or other obligation
to repurchase, redeem or otherwise acquire ~ny outstanding
shares of its capital stock.

3.3 Co~ate~£Erovals

The Board of Directors of TSI has approved this
Agcecment, the Articles of Exchange and the transactions
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contemplated hereby and thereby in the manner prescribed by law
and have authorized the execution, delivery and performance of
this Agreement and the Articles of Exchange.

3.4 Binding Obligation

When the approval of TSI shareholders contemplated by
Section 7.2 hereof has been obtained, this Agreement, the
Articles of Exchange and each document and instrument to be
executed and delivered by TSI pursuant hereto, will constitute
a valid und binding obligation of TSI enforceable in accordance
with its respective terms. This Agreement, the Articles of
Exchange and each document and instrument to be executed and
delivered by the TSI Signing Shareholders pursuant hereto,
constitutes or will constitute a valid and binding obligation
of the TSI Signing Shareholders enforceable in accordance with
its respective terms.

3.5 Financial Statements; Material Liabilities

TSI has prepared and furnished to SouthernNet, and
there are attached hereto as Schedule 3, an audited balance
sheet of TSI as of March 31, 1985 and March 31, 1986 and a
statement of income for e~ch of the fiscal years then ended,
and an unaudited balance sheet of Tsr as of March 31, 1987 and
a statement of income for the fiscal year then ended. The
financial statements specified in this Section 3.5 (i) are in
accordance with the books and records of TSI, (ii) present
fairly the financial condition and results of operations of Tsr
as of the dates and for the periods indicated, and (iii) have
been prepared in accordance with generally accepted accounting
principles consistently applied, subject, in the case of the
financial statements as of and for the period ending March 31,
1987 to normal year-end adjustments which shall in the
aggregate not be material. Except as reflected in such
financial statements, including the notes thereto, there exist
as of the date hereof no material liabilities of TSI,
contingent or absolute, matured or unmatured.

3.6 Financial Condition

Since March 31, 1987, there has been no material
adverse change in the financial condition, business, assets or
prospects of TSI, other than ongoing losses being incurred at a
level of not in excess of $275,000 per month and other than
changes which are disclosed in the Schedules attached hereto.
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